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(See “OTHER RELEVANT INFORMATION — Ratings”)
NEW ISSUES — Book-Entry-Only

Delivery of the Bonds is subject to the receipt of the opinion of Fulbright & Jaworski L.1.P., Bond Counsel, to the effect that, assuming continuing compliance by the
City of Austin, Texas (the “City”) with certain covenants contained in the Eleventh Supplement described in this document, interest on the Series 20124 Bonds will be
excludable from gross income for purposes of federal income taxation under existing law, subject to the matters described under “I'AX MATTERS — SERIES
2012A BONDS” in this document, including the alternative minimum tax on corporations. Interest on the Series 2012B Bonds will be included in gross income for
Jfederal income tax purposes. See “IAX MATTERS — SERIES 2012B BONDS” in this document.

$267,770,000 $107,715,000
CITY OF AUSTIN, TEXAS CITY OF AUSTIN, TEXAS
(Travis, Williamson and Hays Counties) (Travis, Williamson and Hays Counties)
Electric Utility System Revenue Refunding Electric Utility System Revenue Refunding
Bonds, Series 2012A Bonds, Taxable Series 2012B
Dated: December 1, 2012, Interest to accrue from Date of Initial Delivery Due: As shown on the inside cover page

The bonds offered in this document are the $267,770,000 City of Austin, Texas Electric Utility System Revenue Refunding Bonds, Series
2012A (the “Series 2012A Bonds”) and the $107,715,000 City of Austin, Texas Electric Utility System Revenue Refunding Bonds, Taxable
Series 2012B (the “Series 2012B Bonds”). The Series 2012A Bonds and the Series 2012B Bonds are collectively referred to as the “Bonds”.
The Bonds are the eleventh and twelfth series, respectively, of “Parity Electric Utility Obligations” issued pursuant to the master ordinance
governing the issuance of electric utility system indebtedness (the “Master Ordinance”) and are authorized and being issued in accordance with
two Supplemental Ordinances (the “Eleventh Supplement” pertaining to the Series 2012A Bonds and the “Twelfth Supplement” pertaining to
the Series 2012B Bonds). The Master Ordinance provides the terms for the issuance of Parity Electric Utility Obligations and the related
covenants and security provisions. The City must comply with the covenants and security provisions relating to the Prior First Lien Obligations
(defined in this document) and Prior Subordinate Lien Obligations (defined in this document) while they remain outstanding. The Master
Ordinance provides that no additional revenue obligations shall be issued on a parity with the Prior First Lien Obligations or Prior Subordinate
Lien Obligations. Commercial Paper Obligations (defined in this document) currently authorized having a combined pledge of Electric Light
and Power System and Water and Wastewater System revenues may continue to be issued on a subordinate lien basis to the Parity Electric
Utility Obligations. The Bonds are special obligations of the City, payable as to both principal and interest solely from, and together with the
outstanding Parity Electric Utility Obligations and Prior Subordinate Lien Bonds, equally and ratably secured only by a lien on and pledge of the
Net Revenues of the City’s Electric Utility System as provided in the Master Ordinance, the Eleventh Supplement, and the Twelfth
Supplement. The taxing power of the City and the State of Texas is not pledged as security for the Bonds. See “SECURITY FOR
THE BONDS” in this document.

The definitive Bonds will be issued in fully registered form in denominations of $5,000 or any integral multiple thereof within a maturity.
Interest on the Bonds will accrue from the date of initial delivery and shall be payable on May 15, 2013 and each November 15 and May 15
thereafter until maturity or prior redemption. The Bonds will be registered initially in the name Cede & Co., as nominee of The Depository
Trust Company, New York, New York (“DTC”). The City reserves the right to discontinue such book-entry system. See “DESCRIPTION
OF THE BONDS?” in this document. BOKF, NA dba Bank of Texas, Houston, Texas, will setve as the initial paying agent/registrar (the
“Paying Agent/Registrar”) for the Bonds.

MATURITY SCHEDULE

See “Maturity Schedule” on the Inside Cover Page

The City reserves the right, at its option, to redeem the Bonds prior to their scheduled maturity. (See “DESCRIPTION OF THE BONDS -
Optional Redemption for the Series 2012A Bonds” and “- Optional Redemption for the Series 2012B Bonds”.)

The Bonds are offered for delivery when, as, and if issued and subject, among other things, to the opinions of the Attorney General of the State
of Texas and Fulbright & Jaworski L.L..P., Bond Counsel for the City, as to the validity of the issuance of the Bonds under the Constitution and
laws of the State of Texas. The opinion of Bond Counsel will be printed or attached to the Bonds. (See APPENDIX E — “Forms of Bond
Counsel’s Opinions”). Certain matters will be passed on for the Underwriters by their co-counsel, Haynes and Boone, LLP, Houston, Texas
and Bracewell & Giuliani LLP, Austin, Texas.

It is expected that the Bonds will be delivered through the facilities of DTC on or about December 18, 2012.

Citigroup
Barclays Cabrera Capital Markets, LLC Comerica Securities
Edward Jones Fidelity Capital Markets M. R. Beal & Company
RBC Capital Markets Rice Financial Products Robert W. Baird & Co.
BOSC, Inc.

A subsidiary of BOK Financial Corp.



Maturity
11-15-2016

11-15-2017
11-15-2018
11-15-2018
11-15-2019
11-15-2019
11-15-2020
11-15-2021
11-15-2022
11-15-2023
11-15-2024

Principal

Amount
$ 4,820,000
7,775,000
3,000,000
5,090,000
3,000,000
5,450,000
8,910,000
90,000
95,000
10,200,000
10,805,000

Interest
Rate
3.000%
4.000%
4.000%
5.000%
4.000%
5.000%
5.000%
4.000%
4.000%
5.000%
5.000%

Initial

Yield
0.620%
0.790%
1.040%
1.040%
1.230%
1.230%
1.470%
1.720%
1.930%
1.970%*
2.080%0*

CITY OF AUSTIN, TEXAS
$267,770,000 Electric Utility System Revenue Refunding Bonds, Series 2012A
Base CUSIP No. 052414 (1)

MATURITY SCHEDULE
CUSIP
Suffix (1) Maturity
MH9 11-15-2025
MJ5 11-15-2026
MK2 11-15-2026
MZ9 11-15-2027
MLO 11-15-2028
NA3 11-15-2028
MM8 11-15-2029
NE5 11-15-2030
NF2 11-15-2031
MNG6 11-15-2032
MP1

Principal

Amount
$11,310,000
2,000,000
9,915,000
12,370,000
12,390,000
10,000,000
9,840,000
10,235,000
10,645,000
11,070,000

Interest
Rate
5.000%
2.500%
5.000%
5.000%
4.000%
5.000%
4.000%
4.000%
4.000%
4.000%

Initial

Yield
2.170%*
2.650%
2.250%0*
2.310%*
2.620%0*
2.370%*
2.710%*
2.790%*
2.850%0*
2.910%*

CUSIP
Suffix (1)
MQ9
MR7
NB1
MS5
MT3
NHS8
MUO
MV8
MW6
MX4

$20,000,000 4.000% Series 2012A Term Bond due November 15, 2037, Initial Yield 3.160%*, CUSIP 052414NC9

$43,215,000 5.000% Series 2012A Term Bond due November 15, 2037, Initial Yield 2.830%%*, CUSIP 052414ND7
$5,000,000 3.250% Series 2012A Term Bond due November 15, 2040, Initial Yield 3.380%, CUSIP 052414MY2

$40,545,000 5.000% Series 2012A Term Bond due November 15, 2040, Initial Yield 2.860%%*, CUSIP 052414NGO

*Priced to the optional redemption date.

Optional Redemption of the Series 2012A Bonds

(Interest to accrue from Date of Initial Delivery)

The City reserves the right, at its option, to redeem the Series 2012A Bonds maturing on or after November 15, 2023, in
whole or in part in the principal amounts of $5,000 or any integral multiple thereof, on November 15, 2022, or any date
thereafter pursuant to the terms stated in this document under the subcaption “DESCRIPTION OF THE BONDS —
Optional Redemption of the Series 2012A Bonds”.

Mandatory Sinking Fund Redemption of the Series 2012A Bonds

The Series 2012A Bonds having stated maturities of November 15, 2037 and November 15, 2040, respectively, are
subject to mandatory redemption prior to maturity in part, in the manner described in this document under the
subcaption “DESCRIPTION OF THE BONDS — Mandatory Sinking Fund Redemption of the Series 2012A Bonds”.

(1) CUSIP is a registered trademark of the American Bankers Association. CUSIP data in this document is provided by CUSIP
Global Services, managed by Standard and Poor’s Financial Services LLC on behalf of the American Bankers Association. This
data is not intended to create a database and does not serve in any way as a substitute for the CUSIP setvices. CUSIP numbers
are provided for convenience of reference only.
responsibility for the accuracy of such numbers.

None of the City, the Financial Advisor, or the Underwriters take any



CITY OF AUSTIN, TEXAS
$107,715,000 Electric Utility System Revenue Refunding Bonds, Taxable Series 2012B
Base CUSIP No. 052414 (1)

MATURITY SCHEDULE

Principal ~ Interest Initial CUSIP Principal Interest  Initial CUSIP

Maturity Amount Rate Yield Suffix (1) Maturity Amount Rate Yield Suffix (1)
11-15-2015  $18,835,000 0.672%  0.672% NJ4 11-15-2022  $ 5,080,000 2.456%  2.456% NQ8
11-15-2016 5,265,000 0.919%  0.919% NK1 11-15-2023 6,015,000 2.606%  2.606% NS4
11-15-2018 1,335,000 1.533%  1.533% NL9 11-15-2024 6,190,000 2.806%  2.806% NT2
11-15-2019 1,790,000 1.833%  1.833% NM7 11-15-2025 9,220,000 2.906%  2.906% NU9
11-15-2020 2,710,000 2.206%  2.206% NN5 11-15-2026 20,870,000  3.006%  3.006% NV7
11-15-2021 8,925,000 2.356%  2.356% NPO 11-15-2027 21,480,000 3.156%  3.156% NR6

(Interest to accrue from Date of Initial Delivery)
Optional Redemption of the Series 2012B Bonds

The City reserves the right, at its option, to redeem the Series 2012B Bonds prior to November 15, 2022, in whole or in
part in the principal amounts of $5,000 or any integral multiple thereof, on any business day pursuant to the terms stated
in this document under the subcaption “DESCRIPTION OF THE BONDS - Optional Redemption of the Series
2012B Bonds.

The City reserves the right, at its option, to redeem the Series 2012B Bonds maturing on or after November 15, 2023, in
whole or in part in the principal amounts of $5,000 or any integral multiple thereof, on November 15, 2022, or any date
thereafter pursuant to the terms stated in this document under the subcaption “DESCRIPTION OF THE BONDS —
Optional Redemption of the Seties 2012B Bonds”.

(1) CUSIP is a registered trademark of the American Bankers Association. CUSIP data in this document is provided by
CUSIP Global Services, managed by Standard and Poor’s Financial Services LLC on behalf of the American
Bankers Association. This data is not intended to create a database and does not serve in any way as a substitute for
the CUSIP services. CUSIP numbers are provided for convenience of reference only. None of the City, the
Financial Advisor, or the Underwriters take any responsibility for the accuracy of such numbers.
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SELECTED FINANCIAL INFORMATION
Combined Electric, Water and Wastewater Systems

The selected financial information below presents selected historical information related to the Electric Utility System
and the Water and Wastewater System of the City, presented on a combined basis. The financial information for the
years ended September 30, 2008 through 2011 is derived from the City’s audited financial statements. This information
should be read in conjunction with the audited financial statements included in APPENDIX B — “Annual Financial
Report™.

Operating Summary

(000’s)
12 Months Fiscal Year Ended September 30 (3)

Ended 6-30-12 (2) 2011 2010 2009 2008
Combined Gross Revenues $1,727,017 $1,707,338 $1,520,637 $1,573,459  $1,628,261
Combined Maintenance and Operating Expenses 1,076,967 1,071,055 1,026,316 1,013,853 984,771
Combined Net Revenues $ 650,050 $ 636,283 $ 494321 § 559,606 $ 643,490
Principal and Interest on Revenue Bonds (1) $ 116,773 $ 122,169 $ 125,671 § 125831 § 103,299
Debt Service Coverage on Revenue Bonds (1) 5.57x 5.21x 3.93x 4.45x 6.23x

(1) Prior First Lien Obligations and Prior Subordinate Lien Obligations only.
(2) Unaudited. See “OTHER RELEVANT INFORMATION - Independent Auditors” in this document.
(3) See “OTHER RELEVANT INFORMATION - Independent Auditors” in this document.

Electric Utility System Only

The selected financial information below presents selected historical information related to the Electric Utlity System of
the City. The financial information for the years ended September 30, 2008 through 2011 is derived from the City’s
audited financial statements. This information should be read in conjunction with the audited financial statements

included in APPENDIX B — “Annual Financial Report.”

Operating Summary

(000%s)
12 Months Fiscal Year Ended September 30
Ended 6-30-12 (1) 2011 2010 2009 2008

Gross Revenues $1,257,388 $1,258,871 $1,157,416 $1,179,688 $1,260,817
Maintenance and Operating Expenses 907,559 907,524 866,914 851,736 840,753
Net Revenues $ 349,829 § 351,347 § 290,502 § 327,952 § 420,004
Principal and Intetest on Prior First Lien/Prior

Subordinate Lien Revenue Obligations $ 72,387 $ 76,153 $ 79511 § 92616 § 78,094
Net Revenues available for Parity Electric Utility

Obligations $ 277,442 $ 275,194 $ 210,991 $ 235,336 $ 341,970
Principal and Interest on Parity Electric Utility

Obligations $ 96,344 $ 906,478 $ 86098 § 79327 § 65,106
Debt Service Coverage (Parity Electric Utility

Obligations) 2.88x 2.85x 2.45x 2.97x 5.25x

(1) Unaudited. See “OTHER RELEVANT INFORMATION - Independent Auditors” in this document.



THE COVER PAGE CONTAINS CERTAIN INFORMATION FOR GENERAL REFERENCE ONLY AND IS
NOT INTENDED AS A SUMMARY OF THIS OFFERING. INVESTORS SHOULD READ THE ENTIRE
OFFICIAL STATEMENT, INCLUDING ALL SCHEDULES AND APPENDICES ATTACHED TO THIS
OFFICIAL STATEMENT, TO OBTAIN INFORMATION ESSENTIAL TO MAKING AN INFORMED
INVESTMENT DECISION.

No dealer, salesman or any other person has been authorized by the City or by the Underwriters to give any information
or to make any representations, other than the information and representations contained in this document, in
connection with the offering of the Bonds, and, if given or made, such information or representations must not be relied
upon as having been authorized by the City or the Underwriters. This Official Statement does not constitute an offer to
sell or the solicitation of an offer to buy, nor shall there be any sale of, any of the Bonds by any person in any jurisdiction
in which it is unlawful for such person to make such offer, solicitation or sale.

The information and expressions of opinion contained in this document are subject to change without notice and neither
the delivery of this Official Statement nor any sale made that references this document shall, under any circumstances,
create any implication that there has been no change in the affairs of the City since the date of this document. The
delivery of this Official Statement at any time does not imply that the information in this document is correct as to any
time subsequent to its date. See “CONTINUING DISCLOSURE OF INFORMATION” in this document for a
description of the City’s undertaking to provide certain information on a continuing basis.

THE BONDS ARE EXEMPT FROM REGISTRATION WITH THE UNITED STATES SECURITIES AND
EXCHANGE COMMISSION (“SEC”) AND CONSEQUENTLY HAVE NOT BEEN REGISTERED WITH THE
SEC. THE REGISTRATION, QUALIFICATION, OR EXEMPTION OF THE BONDS IN ACCORDANCE
WITH APPLICABLE SECURITIES LAW PROVISIONS OF THE JURISDICTION IN WHICH THE BONDS
HAVE BEEN REGISTERED, QUALIFIED OR EXEMPTED FROM REGISTRATION SHOULD NOT BE
REGARDED AS A RECOMMENDATION FOR THE PURCHASE OF THE BONDS.

CUSIP numbers have been assigned to this issue by the CUSIP Setrvice Bureau, and the City, Public Financial
Management, Inc. and the Underwriters are not responsible for the selection or correctness of CUSIP numbers.

None of the City, Public Financial Management, Inc., or the Underwriters make any representation regarding the
information contained in this Official Statement regarding DTC or its book-entry-only system, as such information has
been furnished by DTC.

This Official Statement contains “forward—looking” statements within the meaning of Section 21E of the Securities
Exchange Act of 1934, as amended. Such statements may involve known and unknown risks, uncertainties and other
factors which may cause the actual results, performance and achievements to be different from the future results,
performance and achievements expressed or implied by such forward-looking statements. Investors are cautioned
that the actual results could differ materially from those set forth in the forward-looking statements. Sec
“OTHER RELEVANT INFORMATION - Forward-Looking Statements” in this document.

The Underwriters have provided the following sentence for inclusion in this Official Statement. The Underwriters have
reviewed the information in this Official Statement in accordance with and as part of their responsibilities to investors
under the federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriters do
not guarantee the accuracy or completeness of such information.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE BONDS AT A LEVEL
ABOVE THAT WHICH MIGHT PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

NEITHER THE SEC NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED

OF THE BONDS OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

vi
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OFFICIAL STATEMENT

Relating to

$267,770,000 $107,715,000
CITY OF AUSTIN, TEXAS CITY OF AUSTIN, TEXAS
(Travis, Williamson and Hays Counties) (Travis, Williamson and Hays Counties)
Electric Utility System Revenue Refunding  Electric Utility System Revenue Refunding
Bonds, Series 2012A Bonds, Taxable Series 2012B
INTRODUCTION

This Official Statement is being furnished in connection with the proposed issuance by the City of Austin, Texas (the
“City”) of its $267,770,000 Electric Utility System Revenue Refunding Bonds, Series 2012A (the “Series 2012A Bonds”)
and its $107,715,000 Electric Utility System Revenue Refunding Bonds, Taxable Series 2012B (the “Series 2012B
Bonds”). The Series 2012A Bonds and the Series 2012B Bonds are collectively referred to as the “Bonds”. The Bonds
are to be issued pursuant to authority conferred by the laws of the State of Texas, a master ordinance of the City Council
(the “Master Ordinance”) providing the terms for the issuance of Parity Electric Utility Obligations and the related
covenant and security provisions, and two supplemental ordinances of the City Council (the “Eleventh Supplement”
pertaining to the Series 2012A Bonds and the “Twelfth Supplement” pertaining to the Series 2012B Bonds) providing
for the specific terms relating to the issuance of the Bonds in accordance with the Master Ordinance. A summary of
certain provisions of the Master Ordinance is attached to this document as APPENDIX C. As noted under “PLAN OF
FINANCING” below, the City will not issue any additional Prior First Lien Obligations or Prior Subordinate Lien
Obligations but must comply with the covenants contained in the ordinances (collectively, the “Bond Ordinance”),
authorizing their issuance while such obligations are outstanding. A summary of certain provisions of the Bond
Ordinance is attached as APPENDIX D. Capitalized terms not otherwise defined in this document have the
meanings assigned in the Master Ordinance as modified by the Eleventh Supplement and the Twelfth
Supplement, or the Bond Ordinance, as applicable (see APPENDICES C and D). All descriptions of documents
contained in this document are only summaries and are qualified in their entirety by reference to each such document.

PLAN OF FINANCING
General

The Series 2012A Bonds are being issued as tax-exempt bonds pursuant to the provisions of the Eleventh Supplement
(see “TAX MATTERS - SERIES 2012A BONDS” in this document) and the Setries 2012B Bonds are being issued as
taxable bonds pursuant to the provisions of the Twelfth Supplement (see “TAX MATTERS - SERIES 2012B BONDS”
in this document).

A portion of the Series 2012A Bonds are being issued to refund a portion of the City’s outstanding Parity Electric Utility
System Obligations as described in SCHEDULE I attached hereto (the “Series 2012A Refunded Bonds”), for debt
service savings. A portion of the Series 2012B Bonds are being issued to refund a portion of the City’s outstanding
Parity Electric Utility System Obligations as described in SCHEDULE I attached hereto (the “Series 2012B Refunded
Bonds”), to restructure debt service. The Series 2012A Refunded Bonds and the Series 2012B Refunded Bonds ate
hereafter collectively referred to in this document as the “Refunded Bonds”.

A portion of the Series 2012A Bonds will be issued to refund approximately $181,555,000 of the City’s outstanding tax-
exempt commercial paper notes issued for the Electric Utility System (the “Tax-Exempt Refunded Notes”), and a
portion of the Series 2012B Bonds will be issued to refund approximately $43,730,698.69 of the City’s outstanding
taxable commercial paper notes issued for the Electric Utility System (the “Taxable Refunded Notes”), enabling the City
to restore the available capacity under its tax-exempt commercial paper note program and its taxable commercial paper
note program, respectively. The Tax-Exempt Refunded Notes and the Taxable Refunded Notes are hereafter
collectively referred to in this document as the “Refunded Notes”. Any interest on the Refunded Notes due is expected
to be paid from available Electric Utility System Revenues. Proceeds of the Series 2012B Bonds to be used to refund
$6,009,273.90 in principal amount of the Taxable Refunded Notes maturing January 15, 2013 (the “Escrowed Refunded
Notes”), and the interest on the Escrowed Refunded Notes due at maturity and payable from available Electric Utility



System Revenues, will be deposited with the Escrow Agent (defined in “PLAN OF FINANCING — Series 2012A
Refunded Bonds” in this document) and will be held un-invested by the Escrow Agent until the Escrowed Refunded
Notes mature (see “PLAN OF FINANCING — Refunded Notes” in this document). Proceeds from the Bonds will also
be used to pay costs of issuance. The Bonds represent the eleventh and twelfth encumbrances to be issued or incurred
as Parity Electric Utility Obligations under the Master Ordinance. The City has issued certain Prior First Lien
Obligations, Prior Subordinate Lien Obligations and Commercial Paper Obligations secured by a joint and several pledge
of the net revenues of the City’s Water and Wastewater System and Electric Utility System. Pursuant to the Master
Ordinance, no additional Prior First Lien Obligations or Prior Subordinate Lien Obligations may be issued. When the
Prior First Lien Obligations, Prior Subordinate Lien Obligations, and the Commercial Paper Obligations have been fully
paid or discharged so that such obligations are no longer deemed to be outstanding under the terms of their respective
ordinances and by law, all outstanding Electric Utility System revenue obligations shall be Parity Electric Utility
Obligations, or obligations subordinate to the outstanding Parity Electric Utility Obligations, and shall be payable only
from and secured only by a lien on, and pledge of, the Net Revenues of the Electric Utility System and the revenues
deposited to the credit of the accounts and funds established and maintained as required by the ordinances providing for
their issuance. The Master Ordinance governs the issuance of Parity Electric Utility Obligations and contains related
covenants and security provisions. The City must comply with the covenants and security provisions relating to the
Prior First Lien Obligations and Prior Subordinate Lien Obligations while any such obligations remain outstanding.

The City has also issued revenue obligations secured solely by the net revenues of the Water and Wastewater System
pursuant to a master ordinance, the terms and provisions of which differ substantially from those of the Master
Ordinance. As noted under “DEBT PAYABLE FROM SYSTEMS REVENUES” in this document, approximately
$238.9 million of Prior First Lien Obligations (with maturities extending through May 15, 2019) and Prior Subordinate
Lien Obligations (with maturities extending through May 15, 2028) were outstanding as of September 30, 2012 and no
assurances can be given as to when or if such obligations will be defeased or paid prior to their stated maturity so as to
allow the Parity Electric Utility Obligations (including the Bonds) to be first lien obligations of the Net Revenues of the
Electric Utlity System.

Series 2012A Refunded Bonds

The Series 2012A Refunded Bonds, and interest due on the Series 2012A Refunded Bonds, are to be paid on the
scheduled interest payment dates and the maturity or redemption dates of such Series 2012A Refunded Bonds from
funds to be deposited pursuant to a certain Special Escrow Agreement (the “2012A Escrow Agreement”) between the
City and BOKF, NA dba Bank of Texas, Houston, Texas (the “Escrow Agent”). The Eleventh Supplement provides
that proceeds of the sale of the Series 2012A Bonds, together with other lawfully available funds of the City, if any, will
be deposited with the Escrow Agent in an amount necessary to accomplish the discharge and final payment of the Series
2012A Refunded Bonds. Such funds will be held by the Escrow Agent in a special escrow account (the “2012A Escrow
Fund”) and used to purchase direct obligations of the United States of America (the “2012A Escrowed Securities”) to be
held in the 2012A Escrow Fund. Under the 2012A Escrow Agreement, the 2012A Escrow Fund is irrevocably pledged
to the payment of the principal of and interest on the Series 2012A Refunded Bonds.

The Arbitrage Group, Inc., a nationally recognized accounting firm, will verify at the time of delivery of the Series 2012A
Bonds the mathematical accuracy of the schedules that demonstrate that the 2012A Escrowed Securities will mature and
pay interest in such amounts which, together with uninvested funds, if any, in the 2012A Escrow Fund, will be sufficient
to pay, when due, the principal of and interest on the Series 2012A Refunded Bonds. Such maturing principal of and
interest on the 2012A Escrowed Securities, and other uninvested funds in the 2012A Escrow Fund, will not be available
to pay the debt service on the Bonds. See “OTHER RELEVANT INFORMATION — Verification of Arithmetical and
Mathematical Calculations™ in this document.

By the deposit of the 2012A Escrowed Securities and cash with the Escrow Agent pursuant to the 2012A Escrow
Agreement, the City will have entered into firm banking and financial arrangements for the discharge and final payment
of the Series 2012A Refunded Bonds, in accordance with applicable law. As a result of such firm banking and financial
arrangements, the Series 2012A Refunded Bonds will be outstanding only for the purpose of receiving payments from
the 2012A Escrowed Securities and cash held for such purpose by the Escrow Agent, and such Series 2012A Refunded
Bonds will not be deemed outstanding for the purpose of any limitation on debt or the pledge of Net Revenues.

The City has covenanted in the 2012A Escrow Agreement to make timely deposits to the 2012A Escrow Fund from
lawfully available funds of any additional amounts required to pay the principal of and interest on the Series 2012A



Refunded Bonds if, for any reason, the cash balances on deposit or scheduled to be on deposit in the 2012A Escrow
Fund are insufficient to make such payment.

Series 2012B Refunded Bonds

The Series 2012B Refunded Bonds, and interest due on the Series 2012B Refunded Bonds, are to be paid on the
scheduled interest payment dates and the maturity or redemption dates of such Series 2012B Refunded Bonds from
funds to be deposited pursuant to a certain Special Escrow Agreement (the “2012B Escrow Agreement”) between the
City and the Escrow Agent. The Twelfth Supplement provides that proceeds of the sale of the Series 2012B Bonds,
together with other lawfully available funds of the City, if any, will be deposited with the Escrow Agent in an amount
necessary to accomplish the discharge and final payment of the Series 2012B Refunded Bonds. Such funds will be held
by the Escrow Agent in a special escrow account (the “2012B Escrow Fund”) and used to purchase direct obligations of
the United States of America (the “2012B Escrowed Securities”) to be held in the 2012B Escrow Fund. Under the
2012B Escrow Agreement, the 2012B Escrow Fund is irrevocably pledged to the payment of the principal of and
interest on the Seties 2012B Refunded Bonds and the Escrowed Refunded Notes.

The Arbitrage Group, Inc., a nationally recognized accounting firm, will verify at the time of delivery of the Series 2012B
Bonds the mathematical accuracy of the schedules that demonstrate that the 2012B Escrowed Securities will mature and
pay interest in such amounts which, together with uninvested funds, if any, in the 2012B Escrow Fund, will be sufficient
to pay, when due, the principal of and interest on the Series 2012B Refunded Bonds and the Escrowed Refunded Notes.
Such maturing principal of and interest on the 2012B Escrowed Securities, and other uninvested funds in the 2012B
Escrow Fund, will not be available to pay the debt service on the Bonds. See “OTHER RELEVANT INFORMATION
— Verification of Arithmetical and Mathematical Calculations” in this document.

By the deposit of the 2012B Escrowed Securities and cash with the Escrow Agent pursuant to the 2012B Escrow
Agreement, the City will have entered into firm banking and financial arrangements for the discharge and final payment
of the Series 2012B Refunded Bonds and the Escrowed Refunded Notes, in accordance with applicable law. As a result
of such firm banking and financial arrangements, the Series 2012B Refunded Bonds and the Escrowed Refunded Notes
will be outstanding only for the purpose of receiving payments from the 2012B Escrowed Securities and cash held for
such purpose by the Escrow Agent, and such Series 2012B Refunded Bonds and the Escrowed Refunded Notes will not
be deemed outstanding for the purpose of any limitation on debt or the pledge of Net Revenues.

The City has covenanted in the 2012B Escrow Agreement to make timely deposits to the 2012B Escrow Fund from
lawfully available funds of any additional amounts required to pay the principal of and interest on the Series 2012B
Refunded Bonds and the Escrowed Refunded Notes if, for any reason, the cash balances on deposit or scheduled to be
on deposit in the 2012B Escrow Fund are insufficient to make such payment.

Refunded Notes

The Eleventh Supplement provides that from the proceeds of the sale of the Series 2012A Bonds, and the Twelfth
Supplement provides that from the proceeds of the sale of the Series 2012B Bonds, in each case, together with other
available funds of the City, the City will deposit or cause to be deposited with U.S. Bank National Association, in its
capacity as the issuing and paying agent for the Refunded Notes (the “CP Issuing and Paying Agent”), the amount
necessary to accomplish the discharge, defeasance and final payment of the Refunded Notes in accordance with the
terms of the respective ordinances authorizing the issuance thereof. The principal of and interest on all of the Refunded
Notes, except the Escrowed Refunded Notes, will be paid on the date of delivery of the Bonds, which is the scheduled
maturity date of the Refunded Notes (other than the Escrowed Refunded Notes), from amounts deposited with the CP
Issuing and Paying Agent. On the maturity date of the Escrowed Refunded Notes, the Escrow Agent will transfer to the
CP Issuing and Paying Agent moneys sufficient to provide for the payment of the principal of and interest on the
Escrowed Refunded Notes on their maturity date (see “PLAN OF FINANCING — General” in this document).



SOURCES AND USES OF FUNDS

The estimated sources and uses of funds for the Bonds are as follows.

Sources:

Uses:

Par Amount of Bonds
Net Premium

Cost of Issuance

Series 2012A Bonds  Series 2012B Bonds

$267,770,000.00 $107,715,000.00
46,138,359.80

Transfer from Debt Service Fund 561,704.98 270,399.18
Total Sources of Funds $314,470,064.78 $107,985,399.18
Commercial Paper Refunding $181,571,954.98 $37,727,000.00
Deposit to 2012A Escrow Fund 131,015,380.96
Deposit to 2012B Escrow Fund 69,527,111.63 (1)
Underwriters’ Discount 1,233,017.81 467,174.36
649,711.03 264,113.19
Total Uses of Funds $314,470,064.78 $107,985,399.18

Total

$375,485,000.00
46,138,359.80
832,104.16

$422,455,463.96

$219,298,954.98
131,015,380.96
69,527,111.63
1,700,192.17
913,824.22

$422,455,463.96

(1) Includes amount to pay principal and interest on the Escrowed Refunded Notes at maturity.

[The remainder of this page is intentionally left blank.]



DEBT PAYABLE FROM SYSTEMS REVENUES
(As of September 30, 2012)

Combined Utility Systems Obligations

Prior First Lien Obligations $ 70,679,944

Prior Subordinate Lien Obligations 168,274,512

Sub-Total $ 238,954,456

Parity Electric Utility Obligations (a) $1,251,870,000
Water and Wastewater System Separate Lien Obligations (b)

Parity Water and Wastewater Obligations $2,118,355,000
Commercial Paper (c) $ 79,770,000
General Obligation Bonds (d) $ 18,117,255
Assumed Bonds and Obligations

Assumed District Bonds () $ 6,789,317

TOTAL (¢) $3,713,856,028

See “SECURITY FOR THE BONDS” in this document.

@)
(b)

©

@
©

Includes the Bonds, but excludes the Refunded Bonds.

The Water and Wastewater System Separate Lien Obligations are payable from the Net Revenues of the Water and
Wastewater System only.

The City has a Tax-Exempt Commercial Paper Program in place for the Combined Utility Systems in an amount
not to exceed $350,000,000 and a Taxable Commercial Paper Program for the Combined Utility Systems in an
amount not to exceed $50,000,000. The outstanding amount shown above excludes the Refunded Notes and the
Escrowed Refunded Notes. See “PLAN OF FINANCING” in this document. The Commercial Paper Notes and
the reimbursement obligation to the respective banks providing the direct pay letter of credit supporting the
Commercial Paper Notes are payable from the Net Revenues of both the Electric Utility System and the Water and
Wastewater System after providing for the payment of the Prior First Lien Obligations, the Prior Subordinate Lien
Obligations, the Parity Electric Utility Obligations and the Water and Wastewater System Separate Lien Obligations.
The City’s current Financial Policy provides that the proceeds of Commercial Paper Notes issued for the Electric
Utility System can only be utilized (i) to finance capital improvements required for normal business operation for
Electric Utility System additions, extensions, and improvements or improvements to comply with local, state and
federal mandates or regulations without prior voter authorization; however, this shall not apply to new nuclear or
conventional coal generation, or (i) for voter authorized projects (although such voter authorization is not required
by State law).

Contractual Obligations and Public Improvement Bonds are payable from City ad valorem taxes, but are currently
being paid from surplus Net Revenues of the Electric Utility System and Water and Wastewater System.

Such bonds are payable from City ad valorem taxes, but are currently being paid from surplus Net Revenues of the
Water and Wastewater System.

[The remainder of this page is intentionally left blank.]



DEBT SERVICE REQUIREMENTS (2)

Fiscal Total Prior & Water & WW Total Separate Lien
Year Outstanding Outstanding Subordinate The Bonds Electric Utility Separate Lien Assumed and Combined
Ending Prior Lien Subordinate Lien Bond System Obligation MUD Utility Systems
09/30 Bonds Lien Bond Requirements Principal Interest Obligations (a) Bonds Obligations (b) Requirements (a)
2013 $ 61,293,113 $ 14,774,875 $ 76,067,988 - $ 06,043,288 $ 123,948,827 $ 157,147,906 $ 717,086 $ 363,925,095
2014 504,700 15,587,313 16,092,013 - 14,799,890 120,788,753 195,430,849 714,462 347,825,966
2015 6,045,000 27,480,075 33,525,075 - 14,799,890 81,375,828 179,403,353 727,005 309,831,150
2016 6,045,000 28,236,025 34,281,025 18,835,000 14,736,604 68,628,493 172,568,642 645,526 309,695,290
2017 42,150,000 18,561,750 60,711,750 10,085,000 14,576,826 70,681,255 171,387,055 648,483 328,090,368
2018 62,050,000 18,796,325 80,846,325 7,775,000 14,324,833 56,774,810 140,869,049 659,459 301,249,475
2019 31,735,000 18,905,150 50,640,150 9,425,000 13,971,850 56,559,611 139,272,504 661,645 270,530,760
2020 - 21,503,738 21,503,738 10,240,000 13,561,712 56,263,057 152,722,691 669,724 254,960,922
2021 - 15,376,663 15,376,663 11,620,000 13,096,416 53,426,361 156,481,709 663,681 250,664,829
2022 - 21,377,563 21,377,563 9,015,000 12,736,838 56,325,979 152,740,772 666,568 252,862,720
2023 - 20,363,538 20,363,538 5,175,000 12,565,619 55,960,915 148,602,077 664,896 243,332,044
2024 - 20,079,763 20,079,763 16,215,000 12,167,961 45,953,676 154,684,954 668,673 249,770,026
2025 - 16,248,175 16,248,175 16,995,000 11,477,615 45,965,659 149,570,501 604,005 240,860,955
2026 - 413,313 413,313 20,530,000 10,703,928 45,848,628 142,259,342 - 219,755,210
2027 - 413,313 413,313 32,785,000 9,700,660 45,761,104 140,599,992 - 229,260,069
2028 - 10,138,313 10,138,313 33,850,000 8,465,904 45,749,654 131,244,259 - 229,448,130
2029 - - - 22,390,000 7,319,900 45,499,136 130,740,124 - 205,949,160
2030 - - - 9,840,000 6,625,300 45,407,604 122,591,780 - 184,464,684
2031 - - - 10,235,000 6,223,800 45,371,077 82,309,612 - 144,139,489
2032 - - - 10,645,000 5,806,200 35,828,283 67,955,946 - 120,235,429
2033 - - - 11,070,000 5,371,900 35,600,747 67,948,970 - 119,991,617
2034 - - - 11,515,000 4,880,725 31,511,780 67,878,813 - 115,786,318
2035 - - - 12,050,000 4,328,700 31,339,349 67,730,856 - 115,448,904
2036 - - - 12,615,000 3,751,025 31,141,925 67,980,790 - 115,488,740
2037 : , : 13,210,000 3,146,300 21,673,948 67,798,597 : 105,828,845
2038 - - - 13,825,000 2,513,375 21,539,120 58,780,017 - 96,657,512
2039 - - - 14,475,000 1,841,744 21,399,762 50,157,934 - 87,874,440
2040 - - - 15,170,000 1,129,056 8,690,945 50,236,329 - 75,226,330
2041 - - - 15,900,000 382,188 8,556,597 36,070,927 - 60,909,712
2042 , , : : : : 24,796,875 : 24,796,875
2043 - - - - - - 11,685,000 - 11,685,000

(a) Excludes the Refunded Bonds.

(b) Assumed MUD obligations ate secured by

and payable from City ad valorem taxes, but are currently being paid from surplus Net Revenues of the Water and Wastewater System.



SECURITY FOR THE BONDS
Pledges of Net Revenues

Prior First Lien Obligations/ Prior Subordinate 1ien Obligations. . . . The Net Revenues of both the City’s Electric Utility System
and Water and Wastewater System have been pledged, jointly and severally, (i) on a first lien basis to the payment and
security of the Prior First Lien Obligations and (ii) on a second lien basis to the payment and security of the Prior
Subordinate Lien Obligations. In the ordinances authorizing the issuance of the Prior First Lien Obligations and the
Prior Subordinate Lien Obligations, the City retained the right to issue “Separate Lien Obligations”, which are defined as
obligations payable solely from the Net Revenues of either the Electric Utility System or the Water and Wastewater
System, but not both, and such payments for their retirement by the terms of the ordinance authorizing their issuance
are secured solely by a lien on and pledge of the Net Revenues of the Electric Utility System, or the Net Revenues of the
Water and Wastewater System, but not both, of equal dignity with the lien on and pledge of these Net Revenues securing
the payment of the Prior Subordinate Lien Obligations.

Parity Electric Utility Obligations . . . The Bonds are “Separate Lien Obligations” under the terms of the Bond Ordinance,
and represent the eleventh and twelfth issues, or series, of Separate Lien Obligations of the City’s Electric Utility System.
The Master Ordinance, the Eleventh Supplement and the Twelfth Supplement pledge the Net Revenues of the Electric
Utility System to the payment of the “Parity Electric Utility Obligations” (the Outstanding Parity Electric Utility
Obligations, the Bonds and additional parity obligations issued ot incurred subsequent to the issuance of the Bonds), and
the Parity Electric Utility Obligations, together with the Prior Subordinate Lien Obligations, are equally and ratably
secured by a parity lien on and pledge of the Net Revenues of the Electric Utlity System, subject to the prior claim on
and lien on the Net Revenues of the Electric Utllity System to the payment and security of the Prior First Lien
Obligations currently Outstanding, including the funding and maintenance of the special funds established and
maintained for the payment and security of such Prior First Lien Obligations.

Additionally, the Parity Electric Utility Obligations ate secured by a lien on the funds, if any, deposited to the credit of
the Debt Service Fund, any special fund or funds created and maintained for the payment and security of the Parity
Electric Utility Obligations pursuant to a Supplemental Ordinance and funds on deposit in any construction fund
maintained and established with the proceeds of sale of Parity Electric Utility Obligations pending expenditure in
accordance with the terms of the Master Ordinance and any Supplemental Ordinance. The Eleventh Supplement and
Twelfth Supplement affirm that a Reserve Fund will be created and established only when the “Pledged Net Revenues”
of the Electric Utility System for a Fiscal Year (the Net Revenues of the Electric Utility System in a Fiscal Year
remaining after deducting the amounts, if any, expended to pay the annual debt setvice requitements for Prior First Lien
Obligations and Prior Subordinate Lien Obligations in such Fiscal Year) are less than one hundred fifty per cent (150%)
of the Annual Debt Service Requirements of the Parity Electric Utility Obligations due and payable in such Fiscal Year.
When a Reserve Fund is required to be maintained, the amount to be accumulated is to be based on the amount of the
shortfall of the Pledged Net Revenues below 150% of the annual Debt Service Requirements for the Parity Electric
Utility Obligations and ranges from a maximum amount of 50% of the Maximum Debt Service Requirement when the
Pledged Net Revenues for a Fiscal Year are less than 110% of the annual Debt Service Requirement for the Fiscal Year,
to a minimum of 10% of the Maximum Debt Service Requitement for all Parity Electric Utility Obligations then
Outstanding if the Pledged Net Revenues for the previous Fiscal Year were less than 150% of the annual Debt Service
Requirement for that Fiscal Year, but greater than or equal to 140% of the annual Debt Service Requirement for that
Fiscal Year. Currently, the Pledged Net Revenues are in excess of 150% of the Annual Debt Service Requirements, and
therefore the City is not required, and currently does not intend, to fund a reserve fund for the Bonds (see “No Reserve
Fund for Parity Electric Utility Obligations” below).

Rate Covenant Required By Prior First Lien Obligations and Prior Subordinate Lien Obligations

The City has agreed to establish rates and charges for the facilities and services of the Electric Utility System and the
Water and Wastewater System to provide Gross Revenues in each Fiscal Year sufficient (i) to pay the Maintenance and
Operating Expenses, (i) to fund the reserves required for Prior First Lien Obligations, Prior Subordinate Lien
Obligations, Separate Lien Obligations and other obligations or evidences of indebtedness payable only from and
secured solely by a lien on and pledge of the combined Net Revenues of the Systems, and (iii) to produce Net Revenues
(after satisfaction of the amount required in (ii) above) equal to at least (a) 1.25 times the annual principal and interest
requirements (or other similar payments) for the then outstanding Prior First Lien Obligations and Separate Lien
Obligations plus (b) 1.10 times the total annual principal and interest requirements (or other similar payments) for the



then outstanding Prior Subordinate Lien Obligations and all other indebtedness, except Prior First Lien Obligations and
Separate Lien Obligations, payable only from and secured solely by a lien on and pledge of the Net Revenues of either
the Electric Utility System or the Water and Wastewater System, or both.

Rate Covenant Required by Master Ordinance

In the Master Ordinance, the City has agreed to fix, establish, maintain and collect such rates, charges and fees for
electric power and energy and services furnished by the Electric Utility System and to the extent legally permissible,
revise such rates, charges and fees to produce Gross Revenues each Fiscal Year sufficient: (i) to pay all current
Operating Expenses; (i) to produce Net Revenues, after (x) deducting amounts expended during the Fiscal Year from
the Electric Utility System’s Net Revenues for the payment of debt service requirements of the Prior First Lien
Obligations and Prior Subordinate Lien Obligations and (y) taking into account ending fund balances in the System Fund
to be carried forward in a Fiscal Year, equal to an amount sufficient to pay the annual debt service due and payable in
such Fiscal Year of the then Outstanding Parity Electric Utility Obligations; and (iii) to pay after deducting the amounts
determined in (i) and (i) above, all other financial obligations of the Electric Utility System reasonably anticipated to be
paid from Gross Revenues.

If the Net Revenues in any Fiscal Year are less than the aggregate amount specified above, the City shall promptly, upon
receipt of the annual audit for that Fiscal Year, cause such rates, charges and fees to be revised and adjusted to comply
with such rate covenant or obtain a written report from a Ultility System Consultant, after a review and study of the
operations of the Electric Utility System has been made, concluding that, in their opinion, the rates, charges and fees
then in effect for the current Fiscal Year are sufficient or adjustments and revisions need to be made to such rates,
charges and fees to comply with the rate covenant described in the immediately preceding paragraph and such
adjustments and revisions to electric rates, charges and fees are promptly implemented and enacted in accordance with
such Utility System Consultant’s report. The City shall be deemed to be in compliance with the rate covenant described
in the immediately preceding paragraph if either of the actions mentioned in the preceding sentence are undertaken and
completed before the end of the Fiscal Year next following the Fiscal Year the deficiency in Net Revenues occurred.

Reserve Fund for Prior First Lien Obligations and Prior Subordinate Lien Obligations

A separate reserve fund has been established for the benefit of the Prior First Lien Obligations and Prior Subordinate
Lien Obligations. In 2002, the City obtained the consent of the Holders of at least 51% of the principal amount and
Maturity Amount of the outstanding Prior First Lien Obligations and Prior Subordinate Lien Obligations to amend the
provisions of the Bond Ordinance relating to the Reserve Fund to allow for the funding of all or a part of the amount
required to be maintained in the Reserve Fund (the “Required Reserve”) with Financial Commitments (defined below)
and change the Required Reserve to an amount equal to the average annual requitement (calculated on a calendar year
basis) for the payment of principal of and interest (or other similar payments) on all outstanding Prior First Lien
Obligations and Prior Subordinate Lien Obligations, as determined on (i) the date of the initial deposit of a Financial
Commitment to the Reserve Fund or (i) the date one or more rating agencies announces the rating of the insurance
company or association providing the Financial Commitment for the Reserve Fund falls below the minimum
requirement, whichever date is the last to occur. The term “Financial Commitments” means an irrevocable and
unconditional policy of bond insurance or surety bond in full force and effect issued by an insurance company or
association duly authorized to do business in the State of New York and the State of Texas and with financial strength
rated in the highest rating category by Moody’s Investors Service, Inc. (“Moody’s”), Standard & Poor’s Ratings Services,
a Standard & Poot’s Financial Services LLC business (“S&P”) and Fitch Ratings (“Fitch”) and, if rated, by A.M. Best on
the date the Financial Commitment is deposited to the credit of the Reserve Fund.

The amount on deposit to the credit of the Reserve Fund under the Prior Lien Ordinance as of September 30, 2012 is
$35,776,161.13 and is funded with cash. The City may at any time substitute one or more Financial Commitments for
the cash and securities deposited to the credit of the Reserve Fund, and following such substitution, the cash and
securities released from the Reserve Fund shall be deposited to the credit of one or more special accounts maintained on
the books and records of the City and expended only to pay, discharge and defease Prior First Lien Obligations and
Prior Subordinate Lien Obligations in a manner that reduces the principal amount and Maturity Amount of outstanding
Prior First Lien Obligations and Prior Subordinate Lien Obligations.



No Reserve Fund for Parity Electric Utility Obligations

The Master Ordinance does not provide for a Reserve Fund for the Parity Electric Utility Obligations. The Eleventh
Supplement and the Twelfth Supplement, however, affirm that a Reserve Fund shall not be required to be established or
maintained by the City for the payment of the Parity Electric Utility Obligations so long as the “Pledged Net Revenues”
of the Electric Utility System for a Fiscal Year (the Net Revenues of the Electric Utility System in a Fiscal Year
remaining after deducting the amounts, if any, expended to pay the annual debt service requirements for Prior First Lien
Obligations and Prior Subordinate Lien Obligations in such Fiscal Year) equal or exceed one hundred fifty per cent
(150%) of the Annual Debt Service Requirements of the Parity Electric Utility Obligations due and payable in such
Fiscal Year. If for any Fiscal Year such “Pledged Net Revenues” do not exceed 150% of the Annual Debt Service
Requirements of the Parity Electric Utility Obligations, the City shall be obligated to establish and maintain on the books
of the City a separate fund or account designated as the “Electric Utility System Revenue Obligation Reserve Fund” (the
“Reserve Fund”). When a Reserve Fund is required to be established, the Required Reserve Amount to be accumulated
and maintained in such Fund shall be determined and redetermined as follows:

@) ten per cent (10%) of the Maximum Debt Service Requirement for all Parity Electric Utility
Obligations then Outstanding if the Pledged Net Revenues for the previous Fiscal Year were less
than 150% of the annual Debt Service Requirement for such Fiscal Year, but greater than or
equal to 140% of the annual Debt Service Requirement for such Fiscal Year;

(i) twenty per cent (20%) of the Maximum Debt Service Requirement for all Parity Electric Utility
Obligations then Outstanding if the Pledged Net Revenues for the previous Fiscal Year were less
than 140% of the annual Debt Service Requirement for such Fiscal Year, but greater than or
equal to 130% of the annual Debt Service Requirement for such Fiscal Year;

(ii) thirty per cent (30%) of the Maximum Debt Service Requirement for all Parity Electric Utility
Obligations then Outstanding if the Pledged Net Revenues for the previous Fiscal Year were less
than 130% of the annual Debt Service Requirement for such Fiscal Year, but greater than or
equal to 120% of the annual Debt Service Requirement for such Fiscal Year;

(iv) forty per cent (40%) of the Maximum Debt Service Requirement for all Parity Electric Utility
Obligations then Outstanding if the Pledged Net Revenues for the previous Fiscal Year were less
than 120% of the annual Debt Service Requirement for such Fiscal Year, but greater than or
equal to 110% of the annual Debt Service Requirement for such Fiscal Year; and

(v) fifty per cent (50%) of the Maximum Debt Service Requirement for all Parity Electric Utility
Obligations then Outstanding if the Pledged Net Revenues for the previous Fiscal Year were less
than 110% of the annual Debt Service Requirement for such Fiscal Year.

When a Reserve Fund is required, the City may deposit cash to the Reserve Fund or acquire and deposit a surety bond to
provide the Required Reserve Amount, or deposit a combination of such cash and a surety bond. In funding such
Required Reserve Amount, or to increase the Required Reserve Amount pursuant to a Supplement, the Required
Reserve Amount or increase in the Required Reserve Amount, as applicable, may be funded in up to twelve (12)
substantially equal consecutive monthly deposits commencing not later than the month following the receipt of audited
financial statements for the System for the preceding Fiscal Year.

Issuance of Additional Prior First Lien Obligations and Prior Subordinate Lien Obligations Precluded

The Master Ordinance provides that no additional revenue obligations will be issued on parity with the Prior First Lien
Obligations or the Prior Subordinate Lien Obligations.

Issuance of Parity Electric Utility Obligations

Under the Master Ordinance the City reserves and shall have the right and power to issue or incur Parity Electric Utility
Obligations for any purpose authorized by law pursuant to the provisions of the Master Ordinance and any Supplement.
The City may issue, incur, or otherwise become liable in respect of any Parity Electric Utility Obligations if a Designated
Financial Officer shall certify in writing: (i) the City is in compliance with all covenants contained in the Master



Ordinance and any Supplement, is not in default in the performance and observance of any of the terms, provisions and
conditions in the Master Ordinance and any Supplement to the Master Ordinance, and the Funds and Accounts
established for the payment and security of the Parity Electric Utility Obligations then Outstanding contain the amounts
then required to be deposited in those Funds and Accounts, or the proceeds of sale of the Parity Electric Utility
Obligations then to be issued are to be used to cure any deficiency in the amounts on deposit to the credit of such Funds
and Accounts, if any, and (i) the Net Revenues of the Electric Utility System, for the last completed Fiscal Year
preceding the date of the then proposed Parity Electric Utility Obligations, or for any twelve (12) consecutive calendar
month period ending not more than ninety (90) days before the date of the then proposed Parity Electric Utility
Obligations and after deducting amounts expended from the Electric Utility System’s Net Revenues during the last
completed Fiscal Year for the payment of debt service requirements of the Prior First Lien Obligations and Prior
Subordinate Lien Obligations, exceed one hundred ten percent (110%) of the maximum Annual Debt Service
Requirement of the Parity Electric Utility Obligations to be Outstanding after giving effect to the Parity Electric Utility
Obligations then being issued.

For purposes of clause (ii) in the preceding paragraph, if Parity Electric Utility Obligations are issued to refund less than
all of the Parity Electric Utility Obligations then Outstanding, the required Designated Financial Officer’s certificate
described above shall give effect to the issuance of the proposed refunding Parity Electric Utility Obligations (and shall
not give effect to the Parity Electric Utility Obligations being refunded following their cancellation or provision being
made for their payment).

In making a determination of Net Revenues, the Designated Financial Officer may take into consideration a change in
the rates and charges for services and facilities afforded by the Electric Utility System that became effective at least thirty
(30) days before the last day of the period for which Net Revenues are determined and, for purposes of satisfying the
Net Revenues coverage test described above, make a pro forma determination of the Net Revenues of the Electric
Utility System for the period of time covered by such certification based on such change in rates, charges and fees being
in effect for the entire period covered.

Short-Term Parity Electric Utility Obligations

Pursuant to the Ordinance, the City may issue or incur additional Parity Electric Utility Obligations issued in the form of
commercial paper. For the purposes of satisfying the Net Revenues coverage test for additional Parity Electric Utility
Obligations, the term “Outstanding Funded Debt” shall include Subordinated Debt that matures by its terms, or that is
renewable at the option of the City to a date, more than one year after the date of its issuance by the City. The terms and
conditions pertaining to the issuance of Parity Electric Utility Obligations in the form of commercial paper, including,
without limitation, the security, liquidity and reserves necessary to support such commercial paper obligations, shall be
contained in a Supplemental Ordinance relating to their issuance.

Special Facilities Debt and Subordinated Debt
The City may incur Special Facilities Debt and Subordinated Debt without limitation.
Credit Agreements

Payments to be made under a Credit Agreement may be treated as Parity Electric Utility Obligations if the City Council
makes a finding in the Supplement authorizing and approving the Credit Agreement that Gross Revenues will be
sufficient to meet the obligations of the Electric Utility System, including sufficient Net Revenues to satisfy the Annual
Debt Service Requirements of Parity Electric Utility Obligations then outstanding and the financial obligations of the
City under the Credit Agreement, and such finding is supported by a certificate executed by a Designated Financial
Officer of the City.

System Fund

The Master Ordinance recites that in accordance with the provisions of the ordinances authorizing the issuance of the
Prior First Lien Obligations, the Prior Subordinate Lien Obligations and the Commercial Paper Obligations, the City has
created and there shall be maintained on the books of the City while the Parity Electric Utility Obligations are
Outstanding a separate fund or account known and designated as the “Electric Light and Power System Fund” (the
“Electric Fund” or “System Fund”). All funds deposited to the credit of the System Fund and disbursements from such
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Fund shall be recorded in the books and records of the City and moneys deposited to the credit of such Fund shall be in
an account or fund maintained at an official depository of the City. The Gross Revenues of the Electric Utility System
shall be deposited, as collected, to the credit of the System Fund and such Gross Revenues deposited to the credit of the
System Fund shall be allocated, budgeted and appropriated to the extent required for the following uses and in the order
of priority shown:

FIRST: To the payment of Operating Expenses, as defined in the Master Ordinance or required by
statute to be a first charge on and claim against the Gross Revenues.

SECOND: To the payment of the amounts required to be deposited in any special funds or accounts
created for the payment and security of the Prior First Lien Obligations, including the amounts
required to be deposited to the credit of the common reserve fund established for the Prior First Lien
Obligations and Prior Subordinate Lien Obligations.

THIRD: Equally and ratably to the payment of the amounts required to be deposited to the credit of
(i) the special fund created and established for the payment of principal of and interest on the Prior
Subordinate Lien Obligations as the same becomes due and payable, and (ii) the special Funds and
Accounts for the payment of the Parity Electric Utility Obligations.

FOURTH: To pay Subordinated Debt, including amounts for the payment of the Commercial Paper
Obligations, and the amounts, if any, due and payable under any credit agreement executed in
connection therewith.

Any Net Revenues remaining in the System Fund after satisfying the foregoing payments, or making adequate and
sufficient provision for the payment, may be appropriated and used for any other City purpose permitted by law.

DESCRIPTION OF THE BONDS
General

The Bonds will be dated December 1, 2012, and interest will accrue from the date of their initial delivery and will be
payable on May 15, 2013 and each November 15 and May 15 thereafter until maturity or prior redemption. The Bonds
will mature on November 15 in the years and in the principal amounts set forth on the inside cover page hereof.
Principal of the Bonds is payable at maturity, subject only to prior redemption as described in this document.

Optional Redemption of the Series 2012A Bonds

The City reserves the right at its option to redeem Series 2012A Bonds maturing on or after November 15, 2023, in
whole or in part in principal amounts of $5,000 or any integral multiple thereof, on November 15, 2022, or any date
thereafter, at the par value plus accrued interest to the date fixed for redemption.

Upon any optional redemption of Series 2012A Bonds, if less than all of the Series 2012A Bonds are to be redeemed, the
City shall determine the respective maturities and amounts to be redeemed and, if less than all of a maturity is to be
redeemed, the Series 2012A Bonds, or portion of the Series 2012A Bonds, within such maturity will be selected at
random, by lot or other customary method selected by the Paying Agent/Registrar.

Mandatory Sinking Fund Redemption of the Series 2012A Bonds
The Series 2012A Bonds having stated maturities of November 15, 2037 and November 15, 2040, respectively (the
“Series 2012A Term Bonds”), shall be subject to mandatory redemption in part prior to maturity at the redemption price

of par plus accrued interest to the date of redemption on November 15 in each of the years and in principal amounts as
follows:
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4.000% Series 2012A Term Bond due 5.000% Seties 2012A Term Bond due

November 15, 2037 November 15, 2037
Year Year
2033 $3,620,000 2033 $7,895,000
2034 3,800,000 2034 8,250,000
2035 3,990,000 2035 8,625,000
2036 4,190,000 2036 9,020,000
2037* 4,400,000 2037* 9,425,000
3.250% Seties 2012A Term Bond due 5.000% Seties 2012A Term Bond due
November 15, 2040 November 15, 2040
Year Principal Amount Year Principal Amount
2038 $1,585,000 2038 $12,890,000
2039 1,665,000 2039 13,505,000
2040% 1,750,000 2040* 14,150,000

*Stated maturity.

Approximately 45 days prior to each mandatory redemption date for the Series 2012A Term Bonds, the Paying
Agent/Registrar shall select by lot the numbers of the Series 2012A Term Bonds within the applicable stated maturity to
be redeemed on the next following November 15 from moneys set aside for that purpose in the Debt Service Fund.
Any Series 2012A Term Bond not selected for prior redemption shall be paid on the date of their Stated Maturity.

The principal amount of the Seties 2012A Term Bonds of a stated maturity required to be redeemed pursuant to the
operation of such mandatory redemption provisions may be reduced, at the option of the City, by the principal amount
of Series 2012A Term Bonds of like maturity which, at least 50 days prior to the mandatory redemption date, (1) shall
have been acquired by the City at a price not exceeding the principal amount of such Series 2012A Term Bonds plus
accrued interest to the date of purchase thereof, and delivered to the Paying Agent/Registrar for cancellation, ot (2) shall
have been redeemed pursuant to the optional redemption provisions and not theretofore credited against a mandatory
redemption requirement.

Optional Redemption of the Series 2012B Bonds

The Series 2012B Bonds are subject to redemption at the option of the City, prior to November 15, 2022, in whole or in
part, in principal amounts of $5,000 or any integral multiple thereof (and if within a stated maturity by lot by the Paying
Agent/Registrar) on any business day, at a redemption price equal to the greater of:

@) 100% of the principal amount of the Series 2012B Bonds to be redeemed; or

(i) the sum of the present value of the remaining scheduled payments of principal and interest on the Series
2012B Bonds to be redeemed (exclusive of interest accrued to the date fixed for redemption), discounted
to the redemption date on a semiannual basis (assuming a 360-day year consisting of twelve 30-day
months) at the Treasury Rate (as defined below) plus 10 basis points, plus, in each case, accrued and
unpaid interest on the Series 2012B Bonds being redeemed to the redemption date. The City may
conclusively rely on the Treasury Rate determined as described below and will not be liable for such
reliance.

“Treasury Rate” means, with respect to any redemption date for a particular Series 2012B Bond, the rate per annum,
expressed as a percentage of the principal amount, equal to the semiannual equivalent yield to maturity or interpolated
maturity of the Comparable Treasury Issue, assuming that the Comparable Treasury Issue is purchased on the
redemption date for a price equal to the Comparable Treasury Price, as calculated by the Designated Investment Banker.

For the purposes of determining the Treasury Rate, the following definitions shall apply:

“Comparable Treasury Issue” means, with respect to any redemption date for a particular Series 2012B Bond, the United
States Treasury security or securities selected by the Designated Investment Banker that has or have an actual or
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interpolated maturity comparable to the remaining life of the applicable Series 2012B Bonds to be redeemed, and that
would be utilized in accordance with customary financial practice in pricing new issues of debt securities of comparable
maturity to the remaining average life of the applicable Series 2012 Bonds to be redeemed.

“Comparable Treasury Price” means, with respect to any redemption date for a particular Series 2012B Bond, (1) the
average of the Reference Treasury Dealer Quotations for such redemption date, after excluding the highest and lowest
Reference Treasury Dealer Quotations, or (2) if the Designated Investment Banker obtains fewer than four such
Reference Treasury Dealer Quotations, the average of all such quotations.

“Designated Investment Banker” means one of the Reference Treasury Dealers appointed by the City.

“Reference Treasury Dealer” means three firms, specified by the City from time to time, that are primary U.S.
Government securities dealers in the City of New York, New York (each a “Primary Treasury Dealer”); provided,
however, that if any of them ceases to be a Primary Treasury Dealer, the City shall substitute another Primary Treasury
Dealer.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption
date for a particular Series 2012B Bond, the average, as determined by the Designated Investment Banker, of the bid and
asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) quoted
in writing to the Designated Investment Banker by such Reference Treasury Dealer at 3:30 p.m., New York City time, on
the third business day preceding such redemption date.

If less than all of the Series 2012B Bonds ate to be redeemed pursuant to an optional redemption, the Issuer will
determine the maturity or maturities and the amounts thereof to be redeemed and will direct the Paying Agent/Registrar
to call by lot Series 2012B Bonds, or portions thereof with such maturity or maturities and in such amounts, for
redemption.

On November 15, 2022, or any date thereafter, the Series 2012B Bonds maturing on and after November 15, 2023, are
subject to redemption, in whole or in part, in principal amounts of $5,000 or any integral multiple thereof (and if within a
stated maturity by lot by the Paying Agent/Registrat), at the option of the City, at the par value thereof plus accrued
interest to the date of redemption.

Notice of Redemption

Not less than thirty (30) days before a redemption date for the Bonds of either series, a notice of redemption shall be
sent by United States mail, first-class postage prepaid, in the name of the City and at the City’s expense, to the registered
owner of each Bond to be redeemed in whole or in part at the address of the bondholders appearing on the registration
books of the Paying Agent/Registrar at the close of business on the business day next preceding the date of mailing such
notice, and any notice of redemption so mailed shall be conclusively presumed to have been duly given irrespective of
whether received by the bondholder.

With respect to any optional redemption of the Bonds of either series, unless moneys sufficient to pay the principal of
and premium, if any, and interest on the Bonds to be redeemed shall have been received by the Paying Agent/Registrar
before the notice of redemption is mailed, such notice may state that redemption may, at the option of the City, be
conditional upon the receipt of such moneys by the Paying Agent/Registrar on or before the date fixed for such
redemption, or upon the satisfaction of any prerequisites set forth in such notice of redemption; and, if sufficient
moneys are not received, such notice shall be of no force and effect, the City shall not redeem such Bonds and the
Paying Agent/Registrar shall give notice, in the manner in which the notice of redemption was given, to the effect that
the Bonds have not been redeemed.

Defeasance
The City may defease and discharge its obligation to the Holders of any or all of the Bonds of either series to pay the
principal of, redemption premium, if any, and interest owing on the Bonds by depositing with the Paying

Agent/Registrar, or other authotized escrow agent, in trust:

(a) cash in an amount equal to the principal amount of, redemption premium, if any, and interest to become
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due on the Bonds to the date of maturity or prior redemption; or
(b) Government Obligations, consisting of:

(i) direct non-callable obligations of the United States of America, including obligations that are
unconditionally guaranteed by the United States of America; or

(i) non-callable obligations of an agency or instrumentality of the United States, including obligations that
are unconditionally guaranteed or insured by the agency or instrumentality and are rated as to
investment quality by a nationally recognized investment rating firm not less than “AAA” or its
equivalent; or

(i) non-callable obligations of a state or an agency or a county, municipality, or other political subdivision
of a state that have been refunded and that, on the date of acquisition by the City are rated as to
investment quality by a nationally recognized investment rating firm not less than “AAA” or its
equivalent.

Deposits of cash and Government Obligations to defease the Bonds shall be held in trust and are required to be
affirmed by an independent public accounting firm of national reputation to mature as to principal and interest in such
amounts and at such times as will insure the availability, without reinvestment, of sufficient money to pay the principal
of, redemption premium, and interest on such Bonds.

Paying Agent/Registrar

The initial Paying Agent/Registrar for the Bonds is BOKF, NA dba Bank of Texas, Houston, Texas. The City retains
the right to replace the Paying Agent/Registrar. Upon any change in the Paying Agent/Registrar for the Bonds of either
series, the City will promptly cause written notice to be given to each registered owner of the Bonds of the affected
seties, which notice will also give the address of the new Paying Agent/Registrar. Any Paying Agent/Registrar selected
by the City shall be a bank, trust company, financial institution or other entity duly qualified and legally authorized to act
as and perform the duties of Paying Agent/Registrar in accordance with the terms of the Eleventh Supplement or the
Twelfth Supplements, as the case may be.

Interest on the Bonds shall be paid to the registered owners appearing on the registration books of the Paying
Agent/Registrar at the close of business on the Record Date (defined in this document), and such interest shall be paid:

(i) by check sent United States Mail, first-class postage prepaid, to the address of the registered owner
recorded in the registration books of the Paying Agent/Registrar; or

() by such other method, acceptable to the Paying Agent/Registrar requested by, and at the risk and expense
of, the registered owner.

Principal of the Bonds will be paid to the registered owner at their stated maturity upon their presentation to designated
payment/transfer office of the Paying Agent/Registrar. If a date for making a payment on the Bonds, the taking of any
action ot the mailing of any notice by the Paying Agent/Registrar shall be a Saturday, Sunday, a legal holiday, or a day
when banking institutions in the city where the designated corporate office of the Paying Agent/Registrar is located ate
authorized by law or executive order to close, then the date for such payment, taking of action or mailing of a notice
shall be the next day which is not a Saturday, Sunday, legal holiday, or day when banking institutions are authorized to
close; and a payment, action or mailing on such date shall have the same force and effect as if made on the original date
the payment was due or the action was required to be taken or the mailing was required to be made.

Record Date for Interest Payment

The record date (“Record Date”) for the interest payable on any interest payment date for the Bonds means the close of
business on the last business day of the month before each interest payment date. In the event of a non-payment of
interest on the Bonds on one or more maturities on a scheduled payment date, and for thirty (30) days thereafter, a new
record date for such interest payment for such maturity or maturities (a “Special Record Date”) will be established by the
Paying Agent/Registrat, if any, when funds for the payment of such interest have been received from the City. Notice
of the Special Record Date and of the scheduled payment date of the past due interest (the “Special Payment Date”,
which is fifteen (15) days after the Special Record Date) shall be sent at least five (5) business days before the Special
Record Date by United States mail, first-class postage prepaid, to the address of each registered owner of a bond of such
maturity ot maturities appearing on the books of the Paying Agent/Registrat at the close of business on the last business
day before the date the notice is mailed.
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Transfer, Exchange and Registration

In the event the Book-Entry-Only System should be discontinued, printed certificates delivered to the Holders and
thereafter the Bonds may be transferred and assigned on the registration books of the Paying Agent/Registrar only upon
presentation and sutrender to the Paying Agent/Registrar, and such registration shall be at the expense of the City,
except for any related tax or other governmental charge. A Bond may be assigned by execution of an assignment form
on the Bonds or by other instruments of transfer and assignment acceptable to the Paying Agent/Registrar. A new
Bond or Bonds of like series and aggregate principal amount will be delivered by the Paying Agent/Registrat to the last
assignee (the new registered owner) in exchange for such transferred and assigned Bonds not more than three (3) days
after receipt of the Bonds to be transferred in proper form. Such new Bond or Bonds must be in the denomination of
$5,000 or any integral multiple thereof within a maturity.

Bondholders’ Remedies

Neither the Master Ordinance, the Eleventh Supplement nor the Twelfth Supplement specify events of default with
respect to the Bonds. If the City defaults in the payment of principal, interest or redemption price on the Bonds when
due, or the City defaults in the observation or performance of any other covenants, conditions, or obligations set forth in
the Master Ordinance, the Eleventh Supplement or the Twelfth Supplement, as applicable, the registered owners may
seek a writ of mandamus to compel the City or City officials to carry out the legally imposed duties with respect to the
Bonds of ecither series if there is no other available remedy at law to compel performance of the Bonds, the Master
Ordinance, the Eleventh Supplement or the Twelfth Supplement, as applicable, and if the City’s obligations are not
uncertain or disputed. The issuance of a writ of mandamus is controlled by equitable principles, and rests with the
discretion of the courts, but may not be arbitrarily refused. Thete is no acceleration of maturity of the Bonds in the
event of default and, consequently, the remedy of mandamus may have to be relied upon from year to year. None of the
Master Ordinance, the Eleventh Supplement or the Twelfth Supplement provide for the appointment of a trustee to
represent the interest of the holders of the Bonds upon any failure of the City to perform in accordance with the terms
of the Eleventh Supplement or the Twelfth Supplement, as applicable, or upon any other condition and accordingly all
legal actions to enforce such remedies would have to be undertaken at the initiative of, and be financed by, the registered
owners. On June 30, 20006, the Texas Supreme Court ruled in Tooke v. City of Mexia, 197 S.W.3d 325 (Tex. 20006) that a
waiver of sovereign immunity in a contractual dispute must be provided for by statute in “clear and unambiguous”
language. Because it is unclear whether the Texas legislature has effectively waived the City’s sovereign immunity from a
suit for money damages, holders of the Bonds may not be able to bring such a suit against the City for breach of the
Bonds or covenants contained in the Master Ordinance, the Eleventh Supplement or the Twelfth Supplement. Even if a
judgment against the City could be obtained, it could not be enforced by direct levy and execution against the City’s

property.

Furthermore, the City is eligible to seck relief from its creditors under Chapter 9 of the U.S. Bankruptcy Code
(“Chapter 97).  Although Chapter 9 provides for the recognition of a security interest represented by a specifically
pledged source of revenue, such provision is subject to judicial construction. Chapter 9 also includes an automatic stay
provision that would prohibit, without Bankruptcy Court approval, the prosecution of any other legal action by creditors
or holders of the Bonds of an entity which has sought protection under Chapter 9. Therefore, should the City avail itself
of Chapter 9 protection from creditors, the ability to enforce creditors’ rights would be subject to the approval of the
Bankruptcy Court (which could require that the action be heard in Bankruptcy Court instead of other federal or state
court); and the Bankruptcy Code provides for broad discretionary powers of a Bankruptcy Court in administering any
proceeding brought before it. The opinion of Bond Counsel will note that all opinions relative to the enforceability of
the Bonds are qualified with respect to the customary rights of debtors relative to their creditors.

For a more detailed explanation of the various covenants and agreements with the Holders of the Bonds, including
provisions for amendments to the Master Ordinance and any supplements thereto, and defeasance of the Bonds, see
APPENDIX C attached hereto.

BOOK-ENTRY-ONLY SYSTEM
The City has elected to utilize the Book-Entry-Only System of The Depository Trust Company, New York, New York
(“DTC”), as desctibed under this heading. The obligation of the City is to timely pay the Paying Agent/Registrar the

amount due under the Master Ordinance, the Eleventh Supplement and the Twelfth Supplement, as applicable. The
responsibilities of DTC, the Direct Participants and the Indirect Participants to the Beneficial Owner of the Bonds are
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described in this document.

This section describes how ownership of the Bonds is to be transferred and how the principal of, premium, if any, and
interest on the Bonds are to be paid to and credited by DTC, while the Bonds are registered in its nominee name. The
information in this section concerning DTC and the Book-Entry-Only System has been provided by DTC for use in
disclosure documents such as this Official Statement. The City believes the source of such information to be reliable, but
takes no responsibility for the accuracy or completeness thereof.

The City cannot and does not give any assurance that (1) DTC will distribute payment of debt service on the Bonds, or
redemption or other notices to DTC Participants, (2) DTC Participants or others will distribute debt service payments
paid to DTC or its nominee (as the registered owner of the Bonds), or redemption or other notices, to the beneficial
owners, or that they will do so on a timely basis, or (3) DTC will serve and act in the manner described in this Official
Statement. The current rules applicable to DTC are on file with the Securities and Exchange Commission, and the
current procedures of DTC to be followed in dealing with DTC Participants are on file with DTC.

DTC will act as securities depository for the Bonds. The Bonds will be issued as fully-registered Bonds registered in the
name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an authorized
representative of DTC. One fully-registered certificate will be issued for each maturity of the Bonds, each in the
aggregate principal amount of such maturity, and will be deposited with DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New York
Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the Federal
Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a
“clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC
holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal
debt issues, and money market instruments (from over 100 countries) that DTC’s participants (“Direct Participants”)
deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities
transactions in deposited secutities, through electronic computerized book-entry transfers and pledges between Direct
Participants’ accounts. This eliminates the need for physical movement of securities certificates. Direct Participants
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain
other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).
DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries.
Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct
Participant, either directly or indirectly (“Indirect Participants™). Direct Participants and Indirect Participants are
referred to in this document as “Participants”. DTC has a Standard & Poot’s rating of AA+. The DTC Rules applicable
to its Participants are on file with the Securities and Exchange Commission. More information about DTC can be found
at www.dtcc.com.

Purchases of Bonds under the DTC system must be made by or through Direct Participants, which will receive a credit
for the Bonds on DTC’s records. The ownership interest of each actual purchaser of each Bond (“Beneficial Owner”) is
in turn to be recorded on the Participants’ records. Beneficial Owners will not receive written confirmation from DTC
of their purchase. Beneficial Owners are, however, expected to receive written confirmations providing details of the
transaction, as well as periodic statements of their holdings, from the Participant through which the Beneficial Owner
entered into the transaction. Transfers of ownership interests in the Bonds are to be accomplished by entries made on
the books of Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates
representing their ownership interests in Bonds, except in the event that use of the book-entry system for the Bonds is
discontinued.

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in the name of
DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of
DTC. The deposit of Bonds with DTC and their registration in the name of Cede & Co. or such other DTC nominee
do not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Bonds;
DTC’s records reflect only the identity of the Direct Participants to whose accounts such Bonds are credited, which may
or may not be the Beneficial Owners. The Participants will remain responsible for keeping account of their holdings on
behalf of their customers. Conveyance of notices and other communications by DTC to Direct Participants, by Direct
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Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be
governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from
time to time. Beneficial Owners of Bonds may wish to take certain steps to augment the transmission to them of notices
of significant events with respect to the Bonds, such as redemptions, tenders, defaults, and proposed amendments to the
Bond documents. For example, Beneficial Owners of Bonds may wish to ascertain that the nominee holding the Bonds
for their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners
may wish to provide their names and addresses to the registrar and request that copies of notices be provided directly to
them.

Redemption notices shall be sent to DTC. If less than all of the Bonds within a maturity are being redeemed, DTC’s
practice is to determine by lot the amount of the interest of each Direct Participant in such maturity to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Bonds unless
authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usual procedures, DTC mails
an Omnibus Proxy to the City as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s
consenting or voting rights to those Direct Participants to whose accounts Bonds are credited on the record date
(identified in a listing attached to the Omnibus Proxy).

All payments on the Bonds will be made to Cede & Co., or such other nominee as may be requested by an authorized
representative of DTC. DTC’s practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and
corresponding detail information from the City or the Paying Agent/Registrar, on payable date in accordance with their
respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will be governed by
standing instructions and customary practices, as is the case with Bonds held for the accounts of customers in bearer
form or registered in “street name,” and will be the responsibility of such Participant and not of DTC, the Paying
Agent/Registrar, or the City, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of redemption proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee as may
be requested by an authorized representative of DTC) is the responsibility of the City ot the Paying Agent/Registrar,
disbursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement of such
payments to the Beneficial Owners will be the responsibility of Participants.

DTC may discontinue providing its services as depository with respect to the Bonds at any time by giving reasonable
notice to the City or the Paying Agent/Registrar. Under such circumstances, in the event that a successor depository is

not obtained, Bond certificates are required to be printed and delivered.

The City may decide to discontinue use of the system of book-entry-only transfers through DTC (or a successor
securities depository). In that event, Bond certificates will be printed and delivered to DTC.

[The remainder of this page is intentionally left blank.]
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THE SYSTEMS

The City owns and operates an Electric Utility System (also referred to in this document as “Austin Energy”) and a
Water and Wastewater System (also referred to in this document as the “Water and Wastewater Utility”’) which provide
the City, adjoining areas of Travis County and certain adjacent areas of Williamson County with electric, water and
wastewater services. The City owns all the facilities of the Water and Wastewater System. The City jointly participates
with other electric utilities in the ownership of coal-fired electric generation facilities and a nuclear powered electric
generation facility. Additionally, the City individually owns gas/oil-fired electtic generation facilities, which are available
to meet Electric Utility System demand. The Electric Utility System had approximately 1,659 full-time regular employees
as of September 30, 2012. The Water and Wastewater System had approximately 1,094 full-time regular employees as of
the same date.

ELECTRIC SYSTEM

“AUSTIN ENERGY”
Management (as of September 30, 2012)
Additional Years
Years at City of Experience Total

General Manager

Larry Weis 2 29 31
Deputy General Managers

Cheryl Mele, PE, Chief Operating Officer 21 5 26

Kerry Overton, Chief Administrative Officer 13 11 24
Vice Presidents

Ann Little, CPA, Finance and Corporate Services 13 18 31

David Wood, PE, Power Supply and Market Operations 20 7 27

Dan Smith, PE, Electric Service Delivery 9 16 25

Fred Yebra, PE, Distributed Energy Services 20 11 31

Jawana Gutierrez, PMP, Customer Care 21 5 26

Mark Dreyfus, Ph.D., Regulatory Affairs and Corporate Communications 13 12 _25
Executive Team Years of Experience 246

A new governance model for the management of Austin Energy is currently being studied and reviewed by the City
Council. No formal decision is expected in the foreseeable future.

Service Area

The service area for Austin Energy was established by the Public Utility Commission of Texas (“PUCT”) pursuant to a
certificate of convenience and necessity on April 3, 1978. The City’s service area encompasses 206.41 square miles
within the City itself and 230.65 square miles of surrounding Travis and Willi